INTHE CIRCUIT COURT OF THE NINTH, 


SUDICIAL CIRCUIT IN AND FOR 
‘ORANGE COUNTY, FLORIDA 
AARON CARTER, 
Plain, 
a ‘Cae No, 2006-CA-4293 
LOUIS J, PEARLMAN and TRANS Division: 32 
CONTINENTAL RECORDS, INC. tnd 
LOUIS J. PEARLMAN ENTERPRISES, 
INC, 
Defendants . 


‘The Defendants, LOUIS J. PEARLMAN ("Pearlman") and TRANS CONTINENTAL 


RECORDS, INC. (“Trans Con’), and LOUIS J. PEARLMAN ENTERPRISES, INC. (“LIPE") 


(collectively referred to as “Defendante”) by and through their undersigned counsel, hereby 


answers the Plaitf's, AARON CARTER (“Carter”) Complaint and assert the following 


affirmative defenses: 


1. Defendants admit, fr jurisdictional purposes ony, that Carter purports to bring 


an action that exceeds $15,000, exclusive of interest, court costs and attorneys’ fees. Defendants 


deny that this Court as sulject matter jurisdiction over questions 2s to the validity or 


cenforecablity of the Exclusive Artist Recording, Agreement (“Rooording Agreement”), 10 


issues of | 


judicial appeoval or over issues related to Carter's minority tatus atthe time of its 


‘execution, or over issues related to Carter's attempts to disaffirm the agrocment 


2. Admitted only that Carter is 2 multi-talented pop singer and actor who has 
‘experienced success. All other allegations present in this paragraph 2 call for subjective 
‘qualification and therefore require no response. 

3. Admitted only that Robert Carter was Carter's parental guardian at the time the 
Exclusive Avist Recording Agreement was executed and thet Carter reached the age of majority 
(on December 7, 2005. Defendants are without knowledge as to all other allegations, and, 
therefore, they are denied. 


4. Admined 


5. Admitted. 
6. Admitted. 
2. Denied, 


‘Admitted only that Peariman isthe President of Trans Continental Records, Inc, 

(he Director of Louis 5, Pearlman Enterprises, Ine, and a controling shareholder of both, All 
other allegations are denied. 

9, Denied 

10. Deed 

1. Denied 

12. Admitted that Peariman isan experienced, educated businessman and that 
arian represented that he would perform his contractual obligations with respect to Carter's 
interests. Without knowledge as to whether Carter and Carter's parents trusted Pearlman and, 
therefore, denied, Denicd thet Peariman drcctly or impliedly represented that he would perform 
‘any dolica oF take any actions that he was not legally obligated to pecform. All other inferences 


cor allegations arc denied. 


Cer 


13. Denied 

14, Admitted ooly thet Pariman was a co- Manager of Carr's along with Robert 
Carter and that Periman is the President of Trans Continental Records, Ine. All other 
allegations are denied 

15. Admit only that a Personal Management Agreement was entered into on May 
17,2004 between LIPE, Aaron Caner and Bob Carter where these pastes agreed that Peeriman 
(Qhrough LIPE) and Bob Carter would act as Aaron Carter's Co-Managers. Denied that an 
“Baclusive Manegement Agreement was ever executed between the pastes, All other 
allegations are dene 

16, Admited only tat Aaron Carer sued Pearlman and Pearman counter-sued in a 
‘ease tyled Aaron Carter hy his parents and guardians-in:fact, Robert Carter anu Sane E. Carter 
vs. Trans Continental Records, Inc. and Louis J. Pearlman, Hillsborough County Ciruit Civil 
(Case No, 02-05780. All other allegations are denied 

17, Admitted hata Sctlement Agreement and Mutval Releass of All Claims 
(Settlement Agreement”) was entered into between Aaron Cater, Bob Carter, and Pearlman on 
May 7,2004, Admit thatthe Settlement Agrosment contained a Confidentiality and Non- 
Digpuragernent clause. All other allegations are denied 

18 Admited at a Setlerent Agreement and Mutual Release of Claims was entered 
into between Aaron Cacter, Bob Carter, and Peariman on May 7, 2008 and that he terms ofthe 
Settlement Agreement are confidential, in accordance with the Settlement Agreement’s 
Confidentiality and Non-Disparagement clause. All other inferences or allegations are denied 


19. Denied, 
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20, Admitted that Caner wes in an unvecouped position. All otter allegations or 
inferences ae denied, 

21, Allallegations present in Paragraph 21, including those allegations in subparts 
(@).@), and (0), ae deniod 

22, Admitted only that Pearfman scted as a Co-Manager for Carter underthe May 7, 
2004 Personal Management Agreement and that Peariman isthe President of Trans Continental 
Records, inc. All other allegations in Paragraph 22, including those allegations in subpect (a), 
(0). (@), (9, and (9) ae deni 

DB. Denied. 

24, Admitted only that Peartman acted as Co-Manager for Carter under the May 7, 
2004 Personal Management Agreement. All other allegations are denied, 

2S, Admitted only that a Recording Agreement was entered into on December 7, 
2004 between Trans Continental Records, Inc. and Aaron Carter. All other allegations are 
denied, 

26, Admitted thatthe Recording Agreement was executed by Carter and Trans 
Continental Records, Inc. Admitted that Peariman executed the Revording Agrocment on behalf 
of LIPE solely for the purpose of eon firming its agreement to paragraph 17 ofthe Recording, 
‘Agreement. All other atlegations re denied. 

27, Admit ut » Personal Management Agreement was entered into on May 7, 2004 
between LIFE, Aaron Carter and Bob Carter where these parties agreed that Pearlman (through 
LLIPE) and Bob Custer would act as Aeron Carter's Co-Managers. Admitted that te exscution of 


the Recording Agreement took place on December 7, 2004. All other allegations are denied. 


28. Admitted only that Carter was a minor on Deccmber 7, 2004, the date the 
Recording Agreement was executed. All other allegations present in Paragraph 28, including 
those allegations in subparts (2), (6), (C) and (4, are denied. 

29, Defendants admit only the actual tems of Paragraphs 1 (Term) and 5 
(Advances/Royalties) ofthe Recording Agreement and deny the allegations set forth inthis 
paragraph 29 tothe extent they ae inconsistent therewith. AU! other inferences or alegations are 
denied, 

30, Defendants admit only the actual terms of Paregraph 13(o) of the Recording 
‘Agreement and deny the allegations set fort inthis paragraph 30 0 the extent Chey are 
inconsistent therewith. All other inferences or Dlegetions are denied. 

31, Defendants admit only the actual terms of Paragraph 10{n) ofthe Recording 
Agreement and deny the allegations set forth in this paragraph 31 to the extent they are 
inconsistent therewith. All other inferences or allegations are dened. 

32. Defendants admit only the sctual terms of Paragraph 13(a) of the Recording 
‘Agreement, in its entirety, an deny the allegations set forts in this paragraph 32 to the extent 
(hey are inconsistent therewith. All other inferences or liegations are denied, 

33. Admitted onty thatthe Reconting Agreement was not presented toa Florida court 
for judicial approval. All other allegations are denied. 

34. Theallegations present inthis paragraph 34 area legal conclusion and require no 
response. 

35. Admitted only that Trams Continental Records, Inc. with Carter's consent, filed & 
Petition to Approve Contract of Minar inthe Los Angeles Superioc Court on February 22, 2005. 


Allother allegations are denied 


Crea 


36, Admited only that Canter cxoeutod « Waiver on February 8, 2005 which stated, in 
pertineot part, (ht “I hereby unconditionally waive to the fullest extent permitted by law any 
further notice ofthe hearing on the Petition and consent tothe issuance of an order of the court 
approving the contract of Aaron Caster.” All other allegations are denied. 

37, Admitted only that Canter warranted atthe time of executing the Recording 
‘Agroement that he was not a resident ofthe State of California. Admitted that Trans Continental 


Records, Inc.'s principal address is in Orlando, Florida. All other allegations are denied. 


38, Admitted thatthe Los Angeles Superior Court wpproved the Recording. 
‘Agroement in an Order Approving Contract of Minor on or about April 20,2005, 

39. Admitted only thatthe Los Angeles Superior Court entered an onder denying the 
tition o Approve Management Contract of Minor with respect tothe Personal Management 
‘Agreement, x joint venture between LIPE and Bob Carter, on or about September 29, 2004, All 
‘other allegations are denied 

40, Defendants admit the actual terra of the Petition to Approve Contract of Minor, 
filed in Los Angeles Superior Court on February 22, 2005, andthe actual terms of the Onder 
‘Approving Contract of Minor, filed April 20, 2005, and deny the allegations st forth inthis 
paragraph 40 tothe extent they are inconsistent therewith. All other allegations are denied. 

41, Denied. 

2 Admited 

43, Defendants admit that Carter's Exhibit “B” to the Complaint is a true and corect 
copy ofa letter date January 25, 2006 from Holland & Knight and deny the allegations or 


{inferences set forth inthis paragraph 43 to the extent they are inconsistent therewith 


Cer 


44, Defendants admit that Carter's Exhibit “C”to the Complaint isa tue and correet 
copy ofa letter dated March 6, 2006 from Holland & Knight and deny the allegstions or 


inferences set forth in this parsgreph 44 to the extent they are inconsistent therewith 


45, Denied 
46, Denied 
oT INSUNCT IEE (AGAINST ALL DEFENDANTS) 
41. Denied 
48. Denied, 
49. Denied, 
50. Denied. 
Si. Denied, 
1: DCH cf iv 


{AGAINST ALL DEFENDANTS) 
52. Defendants admit, for jurisdictional parposes only, thet Carter purports to bring, 


an action under Chapter 86, Florida Statues, for declaraiory relief. 


33. Admitted. 
54, Denied. 

(COUNT IN: FRAUD IN THE, (AGAINST ALL DEFENDANY 
58, Denied, 


56, Defendants admit only the actual ems ofthe Recording Agreement and deny the 
allegation set fr inthis paragraph 86 tothe extent they are inconsistent therewith, All ther 
inferences or alegatons are denied. 

57. Denied 


58. Denied, 


59. Denied, 
(COUNT LV: ACCOUNTING (AGAINST ALL DEFENDANTS) 

60, Defendants adrait only the sctual terms of Paragraphs 6,8, and 11(¢) of the 
Recording Agreement and deny the allegations set forth inthis paragraph 60 tothe extent they 
sue inconsistent therewith, All other inferences or allegations are decied. 

61. Denied. 

62. Defendants admit only that Carter's Exhibits “B” and “C* to the Complaint we 
(rue and correct copies, respectively, of Holland & Knight letters dated January 25, 2006 and 
March 6, 2006, and deny the allegations set forth in this paragraph 62 tothe extent they are 
{nconsistent therewith. All other inferences or allegations are denied, 

63, Without knowledge as to Carter's belief and therefore denied. 


64, Denied. 
65, Denied. 
66. Denied. 


(COUNT Y; BREACH OF CONTRACT (AGAINST ALL DEFENDANTS) 

67, Admitted thatthe Recording Agreement wes executed by Carter and Trans 
Continental Records, the. Admitted that Pearlman executed the Recording Agreement on behalf 
‘of LIPE solely for the purpose of coafirming its agreement to paragraph 17 ofthe Recording 
‘Agreement. All other allegations are denied. 


68. Allegations present in Paragraph 68, including those allegations 


subparts (3) 
an (bare denied 

(COUNT VI: BREACH OF FIDUCIARY DUTY (AGAINST PEARLMAN) 

69. Admit thet Pealman executod the Recording Agreement, an agement 


between Carter and Trans Continental Records, nc., on behalf of LIFE solely forthe purpose of 
a 


‘confirming its agreement to paragraph 17 of the Recording Agreement. Admitted that a Personal 
Management Agreement was enlexed into on May 7, 2004 between LIPE, Aaron Carter and Bob 
‘Carter where these parties agreed that Peartman (through LIPE) and Bob Carter would act 25 
‘Aaron Carter's Co-Managers. All other allegelions aze denied. 

70, Admitted that a Personal Management Agreement was entered into on May 7, 
2004 between LIPE, Aaron Carter and Bob Carier where these parties agreed that Pearlman, 
(through LIPE) and Bob Carter would act as Aaron Carter's Co-Managers. Admitted that the 


execution ofthe Reconding Agicoment took place on December 7, 2004. All other allegations 


are denied. 
71. Denied. 
72. Denied. 


73. Admitted only that x Personal Management Agreement was entered into on May 
7, 2004 between LIPE, Aaron Carter and Bob Carter where these parties agreed that Pearlman 
(Gvough LIPE) and Bob Carter would act a Aaron Carter's Co-Managers. All other allegations 
are deni, 

74, Admitted only that a Personal Menagsment Agzocment was entered into on May 
"7, 2004 between LIPE, Aaron Carter and Bob Carter where these partice agreed tht Pearlmen 
(rough LIPE} and Bob Carter would act as Aaron Carter's Co-Managers, All other allegations 
are denied 

75, Denied. 

76, _Allllegations present in Paragraph 76, including those allegations in subparts 
(0, (0) ©) and (d), are denied. 


TH Denied, 


oma. 98188 


78. Denied. 
WHEREFORE, Defendants respectfully demand judgment in their favor, and 


‘against Plaintiff, and such other relief as this court deems just and proper. 


AEEIRMATIVE DEFENSES 
Eiest AMicmative Defense 


Carter is equitably estopped fom secking an injunction and fom alloging fraud in he 
inducement beceuse Defendants have relied in good faith on Carter's conduct and consent 
judicially approve the Recording Agreement, in order to remove the disability of nonage because 
Carter was a minor atthe time of is execution. Carer wns filly aware tat udill approvel of 
‘the Recording Agrccmecnt, by statutc, climinated his ability to disaffirm it based on his minority, 
Defendants entered the Recording Agreement based on that asnurance ad changed ter position 
to their detriment because of it. Notwithstanding the judicial approval proccss, Carter now 


wrongfully seeks to disaffirm the Recarding Agreement based on the disability of nonnge. 


Second Affirmative Defease 
‘Carter has filed to state a cause of action entitling him to injunctive relief. Carter has 


not indicated ther is no adequate remedy at lew for his grievances, nor has he indicated that 


‘such an injunetion would serve the public interest 


‘Third Affirmative Defense 
‘Carter's cause of action for breach of contract should be rejected because Carter ratified 

the Defendants” choice to judicially approve the Recording Agreement in a California court 

(Carter had full knowiedge ofthe Recording Agreement’s terms and fully consented to submitting 
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the Recording Agreement (via petition) to the courts of California, a opposed to Florida, for 
judicial approval. Based on Carter's full nowiedge and consent fo the jurisdiction of the 
California court and his continued performance under the Recording Agreement after its 


approval, Carter ratified the Defendants’ actions and choice of forum. 


Fourth Affirmative Defense 

‘Carter has waived any claims against Defendants regarding the validity, interpretation, 
‘nd judicial affirmation ofthe Recording Agreement because he unconditionally waived, under 
the penalty of perory, his notice of any hearings in California end he consented to California at 
the jurisdiction in which the Reconting Agreement would be submitted for judicial approval. In 
addition, in hia Waiver, Carter consented tothe issuance of an order to approve the Recording 
‘Agreement by the courts of California. 


Eiih Affirmotive Defense 
‘Carter's request for injunctive relief is barred by the doctrine of unclean hands. Carter 


attempts to dai the Recording Agzccmcat nowing tha thas been judicially approved, 
wich effectively prohibits ies om ding so 0 the bass oF hs minority satus atthe tise of 
exccution, In fc, Carter never intended tobe bound under the tens ofthe Recording 
‘Agreement. Carer was aware of the eftcts ofthe judicial approvel, and despite being unable to 


4o 5, ail seoks, in bad fit, to stop performing under the Recording Agreement, 


‘Sixth Asvirmative Defense 
Carter is barred from beinging suit in Florida, because this Court docs not have subject 


‘matter jurisdiction to decide this dispute. The parties dispute centers round the validity and 


u 


enforceability of the Recording Agreement’s judicial approval by the cours ofthe State of 
California, Tue Recording Agreement’s choioe of law clause indicates that Califomia law 
‘conttols the interpretation ofthe Recording Agreement 2s to issues ofits judicial approval and 
controls issuss related to Carter's minority status st the time of its execution, Further, the forum 


clause 


jeates that Califomia, as opposed to Florida. isthe forum where this dispute should be 
sdevided. Both Aaron Carter and Robert Carter (as Aaron's parent and guardian af litem) 
consented to Califoria’s jurisdiction to affirm the Reconding Agreement; therefore, the 
California court has continuing subject matter jurisdiction over questions ofthe Recording 
‘Agrooment’s validity and enforceability and over any challenges to the California court's order 
affirming the Recording Agreement 


Respectfully submitted this '7" day of July, 2006, 


\ sardine 
Michael Gay 


Florida Bar No. 0938191 
Daren S, Chisppeta 

Florida Bar No. 0015118 
FOLEY & LARDNER LLP 
IT Norts Orange Avenue, 
Suite 1800 

Orlando, Florida 32801-2386 
Telephone: 407.423.7655 
Pecsimile; 407.648.1743 
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Be shape 
‘Michael Gay 
Florida Ba Number 093819) 
Daren. Chisppeta 
Flori Bat Number 0015118 
FOLEY & LARDNER LLP 
LLL Nowth Orange Avenue, Suite 1800 
Ocianéo, Fonés 32801-7386 
“Telephone: 407.423.7656 
Facsimile: 407.648.1743 


Atiomeys for Defendants 


B 


